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RELATIVE  TO  THE  MERGER  OF 
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Pursuant  to  tha^rqKipsions  of  Massachusetts  General   Laws  chapter  168, 
section  34D,  LexfngtonvSavings  Bank   ("Lexington")   and  Sterling  Bank 
("Sterling")  seek  to  merge  under  the  terms  of  an  Agreement  of  Merger 
("Agreement")  dated  as  of  May  9,  1990.     The  Agreement  provides  for  the  merger 
of  Lexington  into  and  under  the  charter  and  by-laws  of  Sterling.     The  main 
office  of  Sterling  will   be  the  main  office  of  the  consolidated  bank  while 
Lexington's  main  office  and  the  branch  offices  of  both  banks  will    become 
branch  offices  of  the  merged  entity.     Sterling  is  a  wholly-owned  subsidiary  of 
The  Waltham  Corporation  which  will   remain  the  holding  company  for  the 
consolidated  bank.     The  application  documents  were  filed  under  the  name  of  the 
Waltham  Savings  Bank  which  changed  its  name  to  Sterling  Bank  effective 
November  9,  1 990. 

As  required  by  the  procedures  of  the  Division  of  Banks,   notice  of  this 
application  has  been  posted  and  published.     The  initial   time  period  for 
interested  persons  to  submit  comments  passed  on  September  5,   1990.     Based  on 
the  issues  raised  by  the  public  comments  received,   a  public  hearing  on  the 
application  was  ordered  by  the  Commissioner  of  Banks.     That  hearing  was  held 
at  5:00  P.M.   in  the  Waltham  Government  Center  Auditorium  on  October  10,   1990. 
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Extensive  written  and  oral   testimony  was  presented  to  the  Division  at  that 
three  and  one-half  hour  hearing  and  during  the  following  two-week  comment 
period  which  ended  on  October  24,   1990. 

Under  the  existing  statute,  the  Commissioner  cannot  endorse  his  approval 
of  the  merger  until   notice  has  been  received  from  the  deposit  insurers  of  each 
bank  that  satisfactory  arrangements  for  the  consolidation  have  been  made. 
Both  Sterling  and  Lexington  are  insured  by  the  Federal   Deposit  Insurance 
Corporation   ("FDIC")   and  the  Deposit  Insurance  Fund  of  the  Mutual    Savings 
Central   Fund,   Inc.    ("Central   Fund").     Notice  of  such  satisfactory  arrangements 
with  the  Central   Fund  was  received  by  the  Division  on  December  3,  1990.     The 
FDIC   approved  the  transaction  on  February  15,  1991. 

Accordingly,   all   testimony,  documents  and  materials  relative  to  this 
application  have  been  reviewed.     The  record  has  been  considered  with  regard  to 
the  financial    and  managerial   resources  of  the  two  banks,  the  competitive 
effects  of  the  proposed  transaction,  the  record  of  performance  by  each  bank 
under  the  Community  Reinvestment  Act  (CRA)   and  other  statutory  requirements. 

The  financial   and  managerial   resources  of  the  banks  have  received 
extensive  analysis.     Financial   considerations  are  always  a  factor  in  a  merger 
but  are  more  critical   in  transactions  whereby  stock  is  exchanged  for  cash 
rather  than  stock  in  the  consolidated  bank.     Adequate  capital,  however,  would 
be  maintained  in. this  transaction  despite  Sterling's  acquisition  of  all   the 
outstanding  common  stock  of  Lexington  for  a  total   purchase  price  in  excess  of 
$25  million. 

The  full   record  of  the  application  and  related  materials  reveal   that  the 
two  banks  are,  on  financial  matters,  well-run  institutions,   and  in  safe  and 
sound  condition.     Moreover,  the  consolidated  bank  will   have  a  capital   level 
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which  exceeds  minimum  regulatory  standards  for  well -managed   banks.     This 
transaction  will   also  result  in  economies  of  scale  to  the  consolidated 
institution.     The  executive  officers  have  demonstrated,   to  this  Division,   the 
necessary  managerial   skills  to  run  the  consolidated  bank.     Accordingly, 
financial    and  managerial   considerations  support  approval   of  this  transaction. 

The  competitive  effects  and  public  benefits  of  this  transaction  have 
also  been  considered.     Sterling  and  Lexington  compete  in  the  same  Metropolitan 
Boston  banking  market  and  offer  somewhat  similar  products  and  services.     Upon 
review  of  all   factors,  however,  competition  within  the  relevant  market  will 
not  be  unreasonably  affected  by  consolidation  of  the  two  institutions. 
Moreover,   advantages  from  increased  resources,  economies  of  scale,   an  expanded 
branch  office  network  as  well   as  additional   commercial   lending  services 
becoming  available  to  Lexington's  customers  weigh  in  favor  of  this  transaction. 

Another  factor  reviewed  by  the  Division  on  each  pending  application  is 
the  compliance  of  state-chartered  institutions  with  the  provisions  of  the 
Community  Reinvestment  Act  ("CRA")  set  out  in  Massachusetts  General   Laws, 
chapter  167,   section  14.     Such  review  includes,  for  a  state-chartered  bank, 
examination  by  personnel   of  this  Division  and  the  FDIC   as  well   as  analysis  of 
concerns  received  from  the  community  relative  to  the  bank's  record  of 
performance.     During  the  initial   public  comment  period,  the  Division  received 
several   letters  from  interested  consumers  in  Waltham  as  well    as  extensive 
research  documents  and  analysis  of  Sterling's  performance  under  CRA  by  the 
Waltham  Alliance  to  Create  Housing  (WATCH).     Those  materials  were  the  focus  of 
testimony  at  the  Division's  hearing  in  Waltham  and  in  the  supplemental 
filings.     The  Division  has  conducted  its  own  evaluation  of  that  information. 
Also  available  to  the  Division  is  a  recent  FDIC  examination  of  Sterling's  CRA 
performance.     Dated  as  of  October  22,  1990,  that  examination  is  \/ery  timely 
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to  this  matter.     The  public  section  of  that  examination  rates  Sterling's  CRA 
performance  as  satisfactory  while  noting  several   weaknesses  in  Sterling's 
marketing  and  community  development  programs.     Those  areas   also  received 
attention  in  the  filings  with  and  testimony  before  the  Division.     The  FDIC   has 
requested,   and  Sterling  has  agreed  at  its  January,  1991   Board  of  Directors 
meeting,   to  implement  a  6  point  corrective  program  outlined  by  the  FDIC.     This 
Board  action  was  also  a  condition  of  the  FDIC's  approval   of  this  merger 
transaction.     In  light  of  the  corrective  action  taken  by  Sterling's  Board  and 
the  specific  findings  of  the  FDIC's  October  22,  1990  CRA  examination,   the 
Division  has  likewise  determined  that  Sterling  has  a  satisfactory  overall 
record  of  ascertaining  and  meeting  its  local   community  credit  needs. 
Community  reinvestment  considerations,  therefore,  do  not  preclude  approval   of 
this  application. 

On  the  basis  of  the  foregoing  considerations,  the  record  of  this 
application,   and  the  statutory  and  regulatory  requirements,   approval   is 
granted  to  merge  Lexington  with  and  into  Sterling  as  provided  for  in  the 
Agreement,   and  for  the  continuing  bank  to  maintain  as  branch  offices  the 
banking  offices  of  Lexington. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  the  proposed  merger  shall  not  become  effective  until  Articles 
of  Merger  with  my  endorsement  thereon  are  filed  with  the  Secretary 
of  State;   and, 

(2)  that  the  proposed  merger  be  consummated  within  one  year  of  the  date 
of  this  Decision. 


March  6,   1991 


DATE 


Thomas  J.  Cui 
Commissioner^of  Banks 
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DECISION 
RELATIVE  TO  THE  APPLICATION  OF 
EAST  BOSTON  SAVINGS  BANK,  EAST  BOSTON 
TO  BECOME  A  MUTUAL  HOLDING  COMPANY 


East  Boston  Savings  Bank  ("Petitioner"),  East  Boston,  Massachusetts,  a 
state-chartered  savings  bank  in  mutual  form,  has  filed  with  the  Division  of 
Banks  for  approval  to  reorganize  so  as  to  become  a  mutual  holding  company.   The 
reorganization  is  to  be  accomplished  pursuant  to  the  provisions  of  Massachusetts 
General  Laws  chapter  167H,  section  3  and  effective  in  accordance  with  a  Plan  of 
Reorganization  approved  and  adopted  by  both  the  Petitioner's  Board  of  Trustees 
and  its  Corporators  on  December  11,  1990.   The  mutual  holding  company  will  be 
known  as  Meridian  Mutual  Holding  Company  ("Meridian")  and  headquartered  at 
10  Meridian  Street,  East  Boston.   As  part  of  the  reorganization,  the  Petitioner 
will  establish  a  subsidiary  savings  bank,  in  stock  form,  which  will  use  the  name 
East  Boston  Savings  Savings  Bank  ("Subsidiary  Bank").   Accordingly,  the 
Petitioner  filed  an  application  with  the  Board  of  Bank  Incorporation  ("Board") 
relative  to  the  formation  of  the  Subsidiary  Bank.   The  merits  of  that 
application  were,  by  statute,  considered  by  the  Board,  which  issued,  as  of  this 
same  date,  a  certificate  to  commence  business  for  the  Subsidiary  Bank. 

In  accordance  with  the  provisions  of  said  chapter  167H,  the  Petitioner 
has  submitted  the  requisite  documents  and  information  relative  to  this 
transaction.   Notice  has  been  given  to  its  depositors  and  to  the  public.   The 
deadline  for  filing  comments  has  passed.   Consequently,  the  reorganization  has 
been  considered  in  conformity  with  relevant  statutory  and  regulatory  provisions. 
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The  application  and  supporting  documents,  as  amended,  have  established 
an  extensive  record  on  this  petition  which  has  been  reviewed  in  light  of  the 
statutory  provisions  and  policies  of  the  Division.   Those  statutory  requirements 
necessitate  that,  among  other  things,  the  Division  consider  whether  the 
reorganization  will  be  unfair  to  the  depositors  of  the  Petitioner  and  whether 
the  public  will  be  served  by  this  transaction.   Having  considered  the  record 
established  in  this  application,  the  Division  has  determined  that  statutory  and 
administrative  considerations  support  approval  of  the  reorganization. 

In  accordance  with  these  findings  and  pursuant  to  statute,  I  hereby 
approve  the  reorganization  subject  to  the  following  considerations: 

1.  The  reorganization  shall  not  be  consummated  until 

a.  all  additional  regulatory  approvals  have  been  obtained; 
and 

b.  either  all  of  the  assets  of  the  Petitioner  are 
transferred  to  the  Subsidiary  Bank  or  any  amount  to  be 
retained  by  Meridian  is  approved  by  this  Division. 

2.  Commencing  with  the  acquisition's  effective  date,  the 
Division's  minimum  capital  requirements  for  the  Subsidiary 
Bank  and  Meridian  are  as  follows: 

a.  The  Subsidiary  Bank's  Tier  1  capital  must  equal  or 
exceed  6%  of  total  assets  based  upon  its  most  recent 
Federal  Deposit  Insurance  Report  of  Condition  and 
Income  and  any  amendments  thereto.   The  amounts  of 
capital  and  assets  shall  be  calculated  in  accordance 
with  12  CFR  Part  325. 

b.  Meridian's  Tier  1  capital  must  equal  or  exceed  6%  of 
total  consolidated  assets  based  upon  its  most  recent 
call  report  or  any  amendment  thereto  as  reported  to 
the  proper  federal  or  state  authority.   The  amounts 
of  capital  and  assets  shall  be  calculated  in 
accordance  with  12  CFR  Part  325. 

c.  Subsequent  to  the  reorganization,  the  Subsidiary  Bank 
and  Meridian  may  request,  for  cause  shown,  that  the 
capital  requirements  set  out  in  clauses  a  and  b  above, 
be  reduced  by  the  Commissioner. 
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(d)   If  the  minimum  capital  to  assets  ratios  fall  or  would 
fall  below  those  stated  in  clauses  a  and  b  unless 
otherwise  reduced  as  provided  for  in  clause  c,  the 
Commissioner  may  impose  further  conditions  or 
restrictions  on  the  payment  of  dividends.   There  will 
be  no  dividend  restrictions  other  than  those  found  in 
Massachusetts  General  Laws  chapter  172,  section  28, 
so  long  as  the  Subsidiary  Bank  maintains  said  minimum 
capital  to  assets  ratio. 

3.   After  the  completion  of  the  reorganization 

a.  Meridian  may  engage  in  only  such  activities  as  are  now 
or  may  hereinafter  be  activities  authorized  for  a 
mutual  holding  company  under  section  7  and  other 
applicable  provisions  of  chapter  167H;  and 

b.  the  Subsidiary  Bank  may  engage  in  any  investment  or 
activity  which  it  may  from  time  to  time  engage  in  as 
a  state-chartered  savings  bank  in  stock  form. 


July  24,  1991 


Date 


Commissioner  of  Banks 


Hoard  of  Sank  IrampDrattei 
State  ©ffire  fetldira;,  §00100 


CERTIFICATE  TO  COMMENCE  BUSINESS 


The  Board  of  Bank  Incorporation  constituted  under  the  provisions  of 
Massachusetts  General  Laws  chapter  26 ,  section  5 ,  and  acting  under  the  powers 
conferred  upon  it  by  chapter  167H,  section  5  of  said  General  Laws  hereby 


certifies  that 


EAST  BOSTON  SAVINGS  BANK 


East  Boston,  in  said  Commonwealth,  has  filed  with  the  Board  Articles  of 
Organization  and  other  information  required  by  said  section  5  of  said 
chapter  16 7H  and  an  examination  has  been  made  from  which  the  Board  has 
determined  that  the  Bank  has  complied  with  all  other  requirements  of  said 
chapter  167H.   EAST  BOSTON  SAVINGS  BANK  is  hereby  authorized  to  commence  the 
business  of  a  stock  savings  bank  provided  that  business  shall  not  commence  until 
the  Bank  has  filed  applicable  documents  with  the  State  Secretary. 


IN  TESTIMONY  WHEREOF  the  members  of  the  Board  hereby  affix  their  name  at 
Boston  this  twenty-fourth  day  of  July  1991. 


Commissioner  of  Bjanks 


Commissioner  of  Revenue 


Board  of 
Bank 
Incorporation 


WILLIAM  F.  WELD 

GOVERNOR 

MICHAEL  C.  HANSON 

COMMISSIONER 
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DECISION 

RELATIVE  TO  THE  MERGER  OF 

MULTIBANK  NATIONAL  OF  WESTERN  MASSACHUSETTS, 

SPRINGFIELD,  MASSACHUSETTS 

WITH  AND  INTO 

FIRST  AGRICULTURAL  BANK,  PITTSFIELD,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  172, 
section  36,  subsection  A,  paragraph  1,  Multibank  National  of  Western 
Massachusetts  ("Multibank  National"),  Springfield,  Massachusetts  and  First 
Agricultural  Bank  ("First  Agricultural"),  Pittsfield,  Massachusetts  seek  to 
merge  under  the  terms  of  an  Agreement  of  Merger  and  Plan  of  Reorganization 
("Agreement")  dated  March  28,  1991.   The  Agreement  provides  for  the  merger  of 
Multibank  National  with  and  into  First  Agricultural  under  the  charter  and 
by-laws  of  First  Agricultural.   The  main  office  of  First  Agricultural  will  be 
the  main  office  of  the  consolidated  bank  while  Multibank  National's  main  office 
and  the  branch  offices  of  both  banks  will  become  branch  offices  of  the  merged 
entity.   First  Agricultural  and  Multibank  National  are  bank  subsidiaries  of 
Multibank  Financial  Corporation  ("Multibank  Financial"),  Dedham,  Massachusetts, 
a  bank  holding  company. 

Notice  of  the  application  has  been  posted  and  published  as  required  by 
the  Division  of  Banks.   The  time  period  for  interested  persons  to  submit 
comments  has  passed  and  a  review  of  the  application,  supporting  documents,  and 
all  related  materials  received  has  been  completed.   The  analysis  of  this  record 
considered  the  competitive  effects  of  the  proposed  transaction,  the  financial 
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and  managerial  resources  of  each  bank,  the  convenience  and  needs  of  the 
communities  to  be  served  by  the  continuing  institution  and  other  applicable 
statutory  criteria. 

Multibank  National,  with  total  assets  of  $191,095,000  as  of  December  31, 
1990,  primarily  services  the  counties  of  Hampshire  and  Hampden  from  its  offices 
in  Springfield,  West  Springfield  and  Northampton.   First  Agricultural,  which  had 
total  assets  of  $536,721,000  on  December  31,  1990,  has  twelve  banking  offices 
all  of  which  are  located  in  Berkshire  County.   Since  Multibank  National  and 
First  Agricultural  are  banks  within  the  same  holding  company,  that  parent 
corporation,  Multibank  Financial  Corporation,  views  the  transaction  as  an 
internal  corporate  reorganization.   That  factor  weighs  in  favor  of  approving  the 
proposed  transaction  since  it  influences  managerial  and  financial  concerns  as 
well  as  consideration  of  the  competitive  effects  of  the  merger.   Moreover, 
as  a  result  of  this  transaction,  Multibank  Financial  might  better  serve  as  a 
source  of  strength  to  the  combined  institution  should  it  need  to  meet  those 
responsibilities  as  a  holding  company. 

The  application  cites  several  benefits  resulting  from  the  merger.   Those 
matters  include,  in  part,  an  expanded  branch  network  and  a  higher  lending  limit 
for  all  customers  of  the  consolidated  bank  as  well  as  the  additional  trust 
services  of  First  Agricultural  which  will  become  available  to  the  customers  of 
Multibank  National.   Various  credit  products  of  each  bank  would  also  become 
available  to  all  customers  on  an  expanded  basis  by  a  larger  staff.   As  noted 
above,  the  banks  do  not  currently  compete  within  the  same  service  areas. 
Accordingly,  public  convenience  considerations  weigh  in  favor  of  the  proposed 
merger. 

Another  factor  reviewed  by  the  Division  on  each  pending  application  is 
the  compliance  of  state-chartered  institutions  with  the  provisions  of  the 
Community  Reinvestment  Act  ("CRA")  set  out  in  Massachusetts  General  Laws 
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chapter  167,  section  14.   Such  review  includes  examination  by  personnel  of  this 
Division  as  well  as  analysis  of  concerns  received  from  the  community  relative  to 
a  bank's  record  of  performance  and  a  bank's  response  to  any  of  those  concerns 
fairly  raised.   The  CRA  performances  of  other  bank  subsidiaries  of  a  bank 
holding  company  are  also  considered.   Based  upon  such  review  by  this  Division 
First  Agricultural  was  found  to  maintain  a  satisfactory  record  of  addressing  the 
credit  needs  of  its  community  and  that  the  CRA  performance  of  Multibank 
Financial's  other  subsidiary  banks  do  not  preclude  approval  of  this  application. 

On  the  basis  of  the  foregoing  considerations,  the  record  of  this 
application  and  the  statutory  and  regulatory  requirements,  approval  is  granted 
to  merge  Multibank  National  with  and  into  First  Agricultural  as  referenced  in 
the  Agreement,  and  for  the  continuing  bank  to  maintain  as  branch  offices  the 
banking  offices  of  Multibank  National. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  the  proposed  merger  shall  not  become  effective 
until  Articles  of  Merger  with  my  endorsement  thereon 
are  filed  with  the  Secretary  of  State; 

(2)  that  such  endorsement  shall  also  constitute  my 
approval  under  the  provisions  of  chapter  172, 
section  24,  subsections  A  and  D,  for  the  increase  in 
and  issuance  of  additional  shares  of  the  capital  stock 
of  the  continuing  bank,  in  conjunction  with  this 
transaction; 

( 3 )  that  the  continuing  bank  comply  with  all  other 
conditions  imposed  and  in  effect  by  a  regulatory 
agency;  and 

(4)  that  the  proposed  merger  be  consummated  within  one  year 
of  the  date  of  this  Decision. 


June  27,  1991 


Date  Michael  C.  Hanson 

Commissioner  of  Banks 


*         w  '      IW        '   ^^  <J»^\0 
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WILLIAM  F    WELD 

GOVERNOR 

MICHAEL  C,  HANSON 

COMMISSIONER 
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My  IRQ? 


RELATIVE  TO  THE  MERGER  OF 

DMPANY,  HINGHAM,  MASSACHUSETTS 
WITH  AND  INTO 


LINCOLN  TRUST  COMPANY,  HINGHAM,  MASSACHUSETTS 
QUINCY  SAVINGS  BANK,  QUINCY,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws,  chapter  168, 
section  34D,  Lincoln  Trust  Company  ("Lincoln"),  Hingham,  Massachusetts  and 
Quincy  Savings  Bank  ("Quincy"),  Quincy,  Massachusetts  seek  to  merge  under  the 
terms  of  an  Agreement  and  Plan  of  Merger  dated  August  22,  1991.   That  Agreement 
provides  for  the  merger  of  Lincoln  with  and  into  Quincy  under  the  charter, 
by-laws  and  name  of  Quincy  Savings  Bank.  Additionally,  under  the  Agreement, 
Quincy' s  main  office  will  remain  the  main  office  of  the  consolidated  bank  while 
Lincoln's  main  office  and  the  branch  offices  of  both  banks  will  become  branch 
offices  of  the  merged  entity.   Both  Lincoln  and  Quincy  are  wholly-owned  bank 
subsidiaries  of  Excel  Bancorp,  Inc.  ("Excel"),  Quincy,  Massachusetts,  a  bank 
holding  company. 

Notice  of  the  application  has  been  posted  and  published  as  required  by 
the  Division  of  Banks.   The  time  period  for  interested  persons  to  submit 
comments  has  passed,  and  a  review  of  the  application,  supporting  documents  and 
all  related  materials  received  has  been  completed.   The  analysis  of  this  record 
considered  the  competitive  effects  of  the  proposed  transaction,  the  financial 
and  managerial  resources  of  each  bank,  the  convenience  and  needs  of  the 
communities  to  be  served  by  the  continuing  institution  and  other  applicable 
statutory  criteria. 
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Lincoln  is  a  state-chartered  trust  company  with  assets  of 
$190,864,000.00  as  of  June  30,  1991.   It  primarily  services  twelve  cities  and 
towns  on  the  South  Shore  from  its  main  office  and  seven  branch  offices.   Quincy, 
a  state-chartered  savings  bank  in  stock  form,  had  assets  of  $660,660,000.00  as 
of  that  same  date.   Quincy  services  twenty-five  communities  south  of  Boston  from 
its  nine  banking  offices.   Each  bank  has  offices  in  Quincy  and  Hanover.   All  but 
one  of  the  communities  served  by  Lincoln  are  within  the  service  area  of  Quincy. 
Therefore,  each  bank  derives  deposits  and  loans  within  the  other  bank's  primary 
service  area.   However,  since  Lincoln  and  Quincy  are  banks  within  the  same 
holding  company,  Excel  views  the  transaction  as  an  internal  reorganization. 
Analysis  of  this  proposed  transaction  must  give  weight  to  the  fact  that  Excel 
could  negate  competition  in  any  form  between  its  bank  subsidiaries.   Moreover, 
the  application  materials  evidence  that  banking  offices  of  numerous  financial 
institutions  currently  conduct  business  in  the  primary  service  area  of  these  two 
banks.   Accordingly,  competitive  considerations  do  not  preclude  approval  of  this 
application. 

The  application  cites  as  primary  objectives  of  the  merger  the 
utilization  of  management  and  operating  efficiencies  within  the  holding  company. 
It  would  also  eliminate  existing  concerns  relative  to  Lincoln's  current  capital 
position.   As  a  result  of  this  transaction,  Excel  might  better  serve  as  a  source 
of  financial  and  managerial  strength  to  the  combined  institution  should  it  need 
to  meet  those  responsibilities  as  a  holding  company.   Factors  relative  to 
the  financial  and  managerial  resources  of  the  parties  to  this  transaction 
support  approval  of  this  application. 

In  consolidating  these  two  affiliate  institutions,  certain  products  and 
services  now  offered  by  one  of  the  banks  will  continue  to  be  provided  to  all 
customers  of  the  continuing  bank.   The  application  cites  benefits  to  the  banking 
public  including,  in  general,  enhanced  deposit,  lending  and  trust  services  for 
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the  customers  of  Lincoln  and  Quincy.   Specific  products  and  services  detailed  in 
the  application  include,  in  part,  short-term  and  other  commercial  loans;  various 
loan  and  deposit  services  for  municipalities  as  well  as  tax  and  merchant  deposit: 
services.   The  application  also  cites  as  benefits  to  the  transaction  the 
increased  availability  of  automated  teller  machines  for  the  customers  of  Lincoln 
and  the  fact  that  no  branch  offices  are  to  be  closed  as  part  of  the  merger. 
Therefore,  public  convenience  and  advantage  considerations  support  approval  of 
this  transaction. 

Another  factor  reviewed  by  the  Division  on  each  pending  application  is 
the  compliance  of  state-chartered  institutions  with  the  provisions  of  the 
Community  Reinvestment  Act  ("CRA")  set  out  in  Massachusetts  General  Laws, 
chapter  167,  section  14.   Such  review  includes,  for  a  state-chartered  bank, 
examination  by  personnel  of  this  Division  as  well  as  analysis  of  concerns 
received  from  the  community  relative  to  a  bank's  record  of  performance.   Under 
said  section  14,  a  holding  company  is  responsible  for  the  actions  of  its  bank 
subsidiaries.   Based  upon  a  review  of  Lincoln's  record  of  performance,  the 
Division  has  determined  that  the  continuing  and  affirmative  obligation  to  help 
meet  the  credit  needs  of  the  delineated  communities  under  CRA  will  be  enhanced 
by  the  proposed  merger. 

On  the  basis  of  the  foregoing  considerations,  the  record  of  this 
application,  and  the  statutory  and  regulatory  requirements,  approval  is  granted 
to  merge  Lincoln  with  and  into  Quincy  and  for  the  continuing  bank  to  maintain  as 
branch  offices  the  banking  offices  of  Lincoln.   This  Decision  does  not  authorize 
the  proposed  name  for  the  former  banking  offices  of  Lincoln  as  requested  in 
section  7  of  the  Agreement  and  Plan  of  Merger;  approval  of  the  Commissioner  of 
Banks  for  such  matters  is  not  required  under  the  laws  of  the  Commonwealth. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)   that  the  proposed  merger  shall  not  become  effective  until 
a  Certificate  signed  by  the  Presidents  and  Clerks  or  other 
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duly  authorized  officers  of  each  bank  indicating  that 
each  institution  has  complied  with  the  provisions  of 
Massachusetts  General  Laws  chapter  168,  section  34D  has 
been  returned  with  my  endorsement  thereon; 

(2)  that  the  proposed  merger  shall  not  become  effective  until 
Articles  of  Merger  with  my  endorsement  thereon  are  filed 
with  the  Secretary  of  State; 

(3)  that  for  as  long  as  the  consolidated  bank  shall  be  the 
subsidiary  of  a  company  as  defined  in  Massachusetts 
General  Laws  chapter  167A,  section  1,  such  company  may 
engage  directly  or  indirectly  in  only  such  activities  as 
are  now  or  may  hereafter  be  proper  activities  for  bank 
holding  companies  registered  under  the  Federal  Bank 
Holding  Company  Act  of  1956,  as  amended;  and 

(4)  that  the  proposed  merger  be  consummated  within  one  year 
of  the  date  of  this  Decision. 


December  26,  1991 


Date  Michael  C.  Hanson 

Commissioner  of  Banks 
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